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DESCRIPTION OF DOCUMENT 

Certificate of Incorporation of KMC Telecom Holdings. Inc., a.5 amended, 
dated as of April 30, 1999. (incorporated herein by reference to 
Exhibit 3.1 to KMC Telecom Holdings. Inc.'5 Form 10-Q for‘ the quarterly 
period ended June 30, 1999). 

Certificate of Powers. Designations, Preferences and Rights of the 
Series A Cumulative Convertible Preferred Stock, Par Value 5.01 Per 
Share, as amended, dated as of April 30, 1999. (incorporated herein by 
reference to Exhibit 3.2 to KMC Telecom Holdings, Inc.'.? Form 10-Q fox 
the quarterly period ended June 30, 19991. 

Certificate of Powers, Designations, Preferences and Rights of the 
Series C Cumulative Convertible Preferred Stock, Par Value S.01 Per 
Share, a5 amended, dated as of April 30, 1999. (incorporated herein b) 
reference to Exhibit 3.3 to KNC Telecom Holdings, I"c.'s Form 10-Q for 
the quarterly period ended June 30, 1999). 

Certific2,te of Powers, Designations, Preferences and Rights of,the 
Series D Cumulative Convertible Preferred Stock, ear Value 5.01 eer 
Share, as amended, dated as of April 30, 1999. (incorporated herein by 
reference to Exhibit 3.4 to KMC Telecom Holdings, I"c.'s Form 10-Q for 
the quarterly period ended June 30, 1999). 

Certificate of Voting Powers, Designations, Preferences and Relative 
Participating, Optional or Other Special Rights and Qualifications, 
Limitations and Restrictions Thereof of the Series E Senior Redeemable, 
Exchangeable, PIK Preferred Stock, es amended, dated as of April 30, 
1999. Iincorporated herein by reference to Exhibit 3.5 to KMC Telecom 
Holdings, Inc.'* Form 10-Q for the quarterly period ended June 30, 
1999). 

Certificate of Voting Powers, Designations, Preferences and Relative 
Participating, Optional or Other Special Rights and Qualifications, 
Limitations and Restrictions Thereof of the Series F Senior Redeemable, 
Exchangeable, PIK Preferred Stock, as emended, dated as of April 30, 
1999. (incorporated herein by reference to Exhibit 3.6 to KMC Telecom 
Holdings, 1°C. 'S Form 10-Q for the quarterly period ended June 30, 
19991. 

By-Laws of KMC Telecom Holdings, Inc. (incorporated herein by reference 
to Exhibit 3.3 to KMC Telecom Noldinqs, Inc.'s Registration Statement on 
Form S-4 (Registration No. 333-504751 filed on April 20, 1998. 
(hereinafter referred to as the "KMC Holdings' S-4")). 

Amended and Restated Stockholders Agreement dated as of October 31, 1997 
by and among KMC Telecom Holdings, 1°C.. Nassau Capital Partners L.P., 
NAS Partners I L.L.C., Harold N. Kamine, KMC Telecommunications L.P., 
Newcourt Commercial Finance Corporation Iformerly known as AT&T Credit 
Corporationl~, General Electric Capital Corporation, CoreStates Bank, 
N.A. and CoreStates Holdings, *"C. (incorporated herein by reference to 
Exhibit 4.1 to KM Holdings' S-4). 

Amendment No. 1 dated es of January 7, 1996 to the Amended a"d.Restated 
Stockholders Aqreement dated as of October 31. 1997, by and amonq KMC 
Telecom Holdings,' Inc., Nassau Capital Partners L.P., NAS Partners I 
L.L.C., Harold N. Kamine, KMC Telecommunications L.P., Newcourt 
Commercial Finance Corporation Iformerly known as AT&T Credit 
Corporation), General Electric Capital Corporation, CoreStates Bank, 
N.A. and CoreSfates Holdings, Inc. Iincorporated herein by reference to 
Exhibit 4.2 to KMC Holdings' s-4). 

A"~?"dme"t No. 2 dated as of January 26, 1998 to the Amended and Restated 
Stockholders Agreement dated as of October 31, 1997, by and among KMC 
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'4.4 

'4.5 

l 4.6 

'4.7 

4.8 

‘4.9 

'4.10 

*4.11 

Amendment No. 3 dated as of February 25, 1998 to the Amended and 
Restated Stockholders Agreement dated ss of October 31, 1997. by and 
among KMC Telecom Holdings, 1°C. , Nassau Capital Partners L.P., NAS 
Partners I L.L.C., Harold N. Kamine, KMC Telecommunications L.P., 
Newcourt Commercial Finance Corporation (formerly known ss AT&T Credit 
CorporationI, General Electric Capital Corporation, CoreStates Bank, 
N.A. and Corestates Holdings, Inc. (incorporated herein by reference to 
Exhibit 4.4 to mC Holdings' S-4). 

Amendment No. 4 dated as of February 4. 1999 to the Amended and Restated 
Stockholders Agreement dated as of October 31. 1997, by and among KMC 
Telecom Holdings, I"C., Nassau Capital Partners L.P., NAS Partners I 
L.L.C., Harold N. Kamine, Newcourt Commercial Finance Corporation 
(formerly known as AT&T Credit Corporation), General Selectric Capital 
Corporation, CoreStates Bank, N.A. and CoreStates Holdings, 1°C. 
(incorporated herein by reference to Exhibit 4.5 to KNC Telecom 
Holdings, Inc.'s Form 10-K for the fiscal year ended December 31, 1998). 

Amendment No. 5 dated as of April 30, 1999 to the Amended and Restated 
Stockholders Agreement dated as of October 31, 1997, by and among KMC 
Telecom Holdings. 1°C.. Nassau Capital Partners L.P., NAS Partners I 
L.L.C., Harold N. Kamine, NeWCOUrt Commercial Finance Corporation 
(formerly known ss AT&T Credit Corporationl. General Electric Capital 
Corporation, First Union National Bank (as successor to CoreStates Bank, 
N.A.) and CoreStates Holdings, Inc. (incorporated herein by reference to 
Exhibit 4.11 to I(MC Telecom Holdings, Inc.'s Form 10-Q for the quarterly 
period ended.June 30, 1999). 

Amendmenr No. 6 dated as of June 1, 1999 to the Amended and Restated 
Stockholders Agreement dated as of October 31, 1997, by and amonq KMC 
Telecom Holdings, 1°C.. Nassau Capital Partners L.P., NAS Partners I 
L.L.C., Harold N. Kaminev Newcourt Commercial Finance Corporation 
(formerly known ss AT&T Credit Corporation), General Electric Capital 
Corporation, First Union National Bank (as successor to Corestares Bank, 
N.A.1 and CoreStates Holdings, Inc. Iincorporated herein by reference to 
Exhibit 4.12 to KMC Telecom Holdings, 
period ended June 30, 1999). 

Inc.'5 Form 10-Q for the quarterly 

Amendment No. 7 dated as of J&uary 1, 2000 to the Amended and Restated 
Stockholders Agreement dated as of October 31, 1997, by and amonq KMC 
Telecom Holdings, I"C., Nassau Capital Partners L.P., NAS Partners I 
L.L.C., Harold N. Kamine, NeWCourt Commercial Finance Corporation 
(formerly known QS AT&T Credit Corporation), General Electric Capital 
Corporation, First Union National Bank (as successor to CoreStates Bank, 
N.A.1 and CoreStates Holdings, Inc. 

Indenture' dated as of January 29, 1998 between KMC Telecom Holdings, 
Inc. and The Chase Manhattan Bank. as Trustee, 
Telecom Holdings, 

including specimen of KMC 
Inc.'* 12 l/2% Senior Discount Note due 2008. 

lincorporqted herein by reference to Exhibit 4.5 to KMC Holdings' s-4). 

First Supplemental Indenture dated ss of May 24, 1999 among K& Telecom 
Holdings, 1°C.. Inc. and The Chase Manhattan 
Bank, ss Trustee, 

KMC Telecom Financing, 
to the Indenture dated as of January 29, 1998 between 

KMC Telecom Holdings, Inc. and The Chase Manhattan Bank, as Trustee. 
(i"corporsted herein by reference to Exhibit 4.1 to KMC Telecom 
Holdings, 
19991. 

Inc.'* Form 10-Q for the quarterly period ended September 30, 

Indenture dated as of May 24. 1999 among KMC Telecom Holdings, Inc., KMC 
Telecom Financing, 1°C. and The Chase Manhattan Bank, as Trustee, 
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‘4.12 

'4.13 

‘4.14 

'4.15 

'4.16 

'4.17 

*4.1s 

*4.19 

e4.20 

*4.21 

including specimen of KMC Telecom Holdings, Inc.'* 13 1125 Senior Notes 
due 2003. (incorporated herein by reference to Exhibit 4.2 to KMC 
Teleeom Holdings, Inc.'s Form 10-Q for the quarterly period ended 
September 30, 19991. 

purchase Agreement dated as of Nay 19, 1999 among KMC Telecom Holdings, 
Inc. and Morgan Stanley & CO. Incorporated, Credit Suisse First Boston 
Corporation. First Union Capital Markets Cow., CIBC World Markets 
Corp., BancBoston Robertson Stephens Inc. and Naeserstein Perella 
Securities, Inc. (incorporated herein by reference to Exhibit 4.3 to KNC 
Telecom Holdings, Inc.'s Form 10-Q for the quarterly period ended 
September 30. 19991. 
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Collateral Pledge and Security Agreement made and entered into as of May 
24, 1999 by KMC Telecom Financing, Inc. in favor of The Chase Manhattan 
Bank as Trustee. (incorporated herein by reference to Exhibit 4.4 to KMC 
Telecom Holdings, 1°C. 's Form 10-Q for the quarterly period ended 
September 30. 19991. 

Registration. Rights Agreement dated as of January 26, 1998, between KMC 
Telecom Holdings, Inc. and Morgan Stanley & Co. Incorporated. 
(incorporated herein by reference to Exhibit 4.6 to KNC Holdings' S-4). 

Registration Rights Agreement dated as of May 19, 1999 among KNC Telecom 
Holdings, Inc. and Morgan Stanley & Co. Incorporated, Credit Suisse 
First Bosto* Corporation, First Union Capital Markets Corp., CIBC World 
Markets Corp., BancBoston Robertson Stephens Inc. and Wasserstein 
Perella Securities, IX. (incorporated herein by reference to Exhibit 
4.5 to KMC Telecom Holdings, Inc.'s Form 10-Q for the quarterly period 
ended September 30, 19991. 

Warrant Agreement dated as of January 29, 1998 between KMC Telecom 
Holdings, Inc. and The Chase Manhattan Bank, as Warrant Agent, including 
a specimen of warrant Certificate (incorporated herein by reference to 
Exhibit 4.7 to KMC Holdings' S-4). 

warrant Agreement dated as of February 4. 1999 among KMC Telecom 
Holdings, Inc., The Chase Manhattan Bank, as Warrant Agent, NeWCOUrt 
Commercial Finance Corporation and Lucent Technologies Inc. 
lincorporated herein by reference to Exhibit 10.2 to KMC Telecom 
Holdings, 1°C. 'I Form 10-Q for the quarterly period ended March 31. 
19991. 

Warrant Agreement dated as of April 30. 1999 among KMC Telecom Holdings, 
Inc., The Chase Manhattan Bank, as Warrant Agent, First Union Investors, 
1°C.. Harold N. Kamine and Nassau Capital Partners L.P. (incorporated 
herein by reference to Exhibit 4.4 to KNC Telecom Holdings, .Inc. 's Form 
10-Q foe the quarterly period ended June 30, 19991. 

Amendment NO. 1 dated as of April 30, 1999 to the Warrant Agreement 
dated as of February 4, 1999, among KNC Telecom Holdings, IX., The 
Chase Manhattan Bank, as Warrant Agent, Newcourt Commercial Finance 
Corporation, Lucent Technologies Inc. and First Union Investors, Inc. 
(incorporated herein by reference to Exhibit 4.1 to KNC Telecom 
Holdings, IX.'.? Form 10-Q for the quarterly period ended June 30, 
1999). 

Amendment No. 2 dated as of June 1, 1999 to the Warrant Agreement dated 
as of February 4, 1999, among KNC Telecom Holdings, IIIC., The Chase 
Manhattan Bank, as warrant Agent., NeWCmirt Commercial Finance 
Corporation, Lucent Technologies Inc. and First Union Investors, Inc. 
(incorporated herein by reference to Exhibit 4.8 to KMC Telecom 
Holdings, IIIC.'.? 
19991. 

Form 10-Q for the quarterly period ended June 30, 

Securities Purchase Agreement dated as of February 4, 1999 among KMC 
Telecom Holdings, Inc., Newcourt Commercial Finance Corporation and 
Lucent Technologies Inc. Iincorporated herein by reference to Exhibit 
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*4.23 

*4.24 

'4.25 

'4.26 

'4.27 

'4.28 

*4.29 

*10.1 

-10.2 

'10.3 

10.1 to KNC Telecom Holdings, 1~:s Form 10-Q for the quarterly period 
ended March 3i, 1933). 

Securiries Purchase Agreement dated as of April 30, 1999 between KMC 
Telecom Holdings, Inc. and First Union Investors. Inc. (incorporated 
herein by reference to Exhibit 4.2 to KMC Telecom Holdings. IrlC.'S For" 
IO-Q for the quarterly period ended June 30, 1993). 

Amendment NO. 1 dated as of June 1. 1999 to Securities Purchase 
Agreement among KMC Telecom Holdings, Inc., First Union Invesfors, Inc., 
Newcourt Commercial Finance Corporation and Lucent Technologies Inc. 
(incorporated herein by reference to Exhibit 4.3 to KNC Telecom 
Holdings, Inc.'s Form 10-Q for the quarterly period ended June 30, 
19991. 

Warrant Registration Rights Agreement dated es of January 26, 1998 
between KMC Telecom Holdings. Inc. and Morgan Stanley 6, co. 
Incorporated. 
Holdings' S-4). 

(incorporated herein by refer!nce to Exhibit 4.8 to KMC 
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Warrant Registration Rights Agreement dated es of February 4. 1999 among 
KMC Telecom Holdings, Inc., Newcourt Commercial Finance Corporation and 
Lucent Technologies Inc. (incorporated herein by reference to Exhibit 
10.3 to KMC Telecom Holdings, Inc.'s Form 10-Q for the quarterly period 
ended.March 31, 19991. 

Warrant Registration Rights Agreement dated as of April 30. 1999 between 
KMC Telecom Holdings, Inc. and First Union Investors, Inc. (incorporated 
herein by reference to Exhibit 4.5 to KNC Telecom Holdings, Inc.'s Form 
10-Q for the quarterly period ended June 30, 1999). 

Amendment No. 1 dated es of April 30, 1999 to "arrant Registration 
Rights Agreement among KMC Telecom Holdings, Inc., Newcourt Commercial 
Finance Corporation and Lucent Technologies Inc. (incorporated herein by 
reference to Exhibit 4.6 to KMC Telecom Holdings, InC.'s Form 10-Q for 
the quarrfrly period ended June 30, 1999). 

Preferred Stock Registration Rights Agreement dated as of April 30. 1999 
between KMC Telecom Holdings, Inc. and First Union Investors, 1°C. 
fincorporared herein by reference to Exhibit 4.9 to KMC Telecom 
Holdings, Inc.'s Form 10-Q for the quarterly period ended June 30, 
19991. 

Amendment No. 1 dated as of June 1, 1999 to Preferred Stock Registration 
Rights Agreement among KMC Telecom Holdings, Inc., First Union 
Investors, Inc., NeWcourt Commercial Finance Corporation and Lucent 
Technologies Inc. (incorporated herein by reference to Exhibit 4.10 to 
KMC Telecom Holdings, Inc.'* Form 10-Q for the quarterly period ended 
June 30. 1999). 

Purchase Agreement dated January 26, 1998 by and between KMC Telecom 
Holdings, IIlC. and Morgan Stanley 6 Co. Incorporated (incorporated 
herein by.reTerence to Exhibit 10.1 to KNC Holdings' s-4). 

Loan and Security Agreement, dated as of December 22, 1998 among KNC 
Telecom Inc., KMC Telecom II, Inc., KMC Telecom of Virginia, 1°C;. KNC 
Telecom Leasing I LLC, KNC Telecom Leasing II LLC, the addttional 
subsidiaries from time to time parties thereto, the financial 
institutions signatory thereto froin time to time as "Lenders", First 
Union National Bank as Administrative Agent for the Lenders and Newcourt 
Commercial Finance Corporation Iformerly known as AT&T Commercial 
Corporation), a.5 Collateral Agent for the Lenders. (incorporated herein 
by reference to Exhibit 10.2 to KNC Telecom Holdings, Inc.'* Form 10-K 
for the fiscal year ended December 31, 1999). 

Amendme~X NO. 1 to Loan and Security Agreement dated as of March 3. 1999 .^ .~ co ~oen eno SeC"r1ry Agreeme,X dated as of December 22, 1998, a",on9 KMC 
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l 10.4 

10.5 

10.6 Amended and Restated Loan and Security Agreement dated as of February 
15, 2000 by and among KW Telecom Inc., KMC Telecom II, 1°C.. KMC 
Telecom III, Inc., KMC Telecom of Virginia, IX., KMC Telecom Leasing I 
LLC , KMC Telecom Leasing II LLC, KMC Telecom Leasing III LLC, KMC 
Telecom.com, Inc., KMC III Services LLC, the financial institutions fro" 
time to time parties thereto as "Lenders", First Union National Bank as 
Administrative Agent for the Lenders, First Union National Sank, as 
Administrative Agent for the Lenders and Newcourt Commercial Finance 
Corporation (formerly known as AT&T Commercial Finance Corporation), an 
affiliate of The CIT Group, Inc., as Collateral Agent for the Lenders. 

General Agreement by and among KMC Telecom Inc., KMC Teleco" II, Inc. 
and Lucent Technologies Inc. dated September 24, 1997, as amended on 
October 15, 1997 (incorporated herein by reference to Exhibit 10.7 to 
KMC Holdings' S-4)., 

Amendment Number Two to the General 
Inc., KMC Telecom II, 

Agreement by and among KMC Telecom 
IK., KMC Teleco" Leasing I LLC, KMC Teleco" 

Leasing II LLC and Lucent Technologies Inc. 
1998. 

dated as of December 22, 

'10.7 

10.8 

10.9 

10.10 

'10.11 

Amendment Number Three~to the General Agreement by and among KMC 
Telecom Inc., KMC Teleco" II, Inc., KMC Telecom III, Inc., KMC Telecom 
of Virginia, Inc., KMC Telecom Leasing I LLC, KMC Telecom Leasing II 
LLC. KMC Telecom Leasing III LLC and Lucent 
Of November 15, 1999. 

Technologies Inc..deted as 

Amendment Number Four to the General Agreement by and among KMC Telecom 
Inc., KMC Telecom II, I"C., KMC Telecom III, Inc., 
Inc., KMC Teleco" of Virginia, 

KMC Telecom IV, 
Inc., 

Telecom Leasing II LLC, 
KMC'Teleco" Leasing I LLC, KMC 

KM Teleco" Leasing III LLC, KMC Telecom 
Leasing IV LLC, KMC III Services LLC atid Lucent Technologies Inc. dated 
as of February 15, 2000. 

Professional Services Agreement between KMC Telecom Inc. and Lucent 
Cqvright 2000 EDGAR Online. Inc. 6~ l.OU.Z.OQ3) Page In5 

DCOIIJENKWl10003.1 

Telecom Inc., KMC Teleco" II, Inc., ta4C Teleco" of Virginia. Inc., mC 
Telecom Leasing I LLC, KMC Telecom Leasing II LLC, the additional 
subsidiaries from time to time parties thereto, the financial 
institurions signatory thereto from time to time as "Lenders", First 
Union National Bank as Administrative Agent for the Lenders and Newcourt 
commercial Finance corporation (formerly known as AT&T Commercial 
Corporation,, as Collateral Agent for the Lenders. (incorporated herein 
by reference to Exhibit 10.3 to KMC Telecom Holdings, IrlC.'S FW" 10-K 
for the fiscal year ended December 31, 1998). 

Waiver and Amendment NO. 3 to Loan and Security Agreement dated as of 
October 29, 1999 to Loan and Security Agreement dated as of December 22, 
1998, among KMC Teleco" Inc., KM Telecom II, Inc., KMC Telecam of 
Virginia, Inc., ‘KM2 Telecom Leasing I LLC, I(MC Telecom Leasing II LLC, 
the financial institutions from time to time parties thereto as 
"Lenders", First Union National Sank as Administrative Agent for the 
Lenders and Newcourt Commercial Finance Corporation (formerly known as 
AT&T Commercial Finance Corporafionl. as COLlateral Agent for the 
Lenders. (incorporated herein by reference to Exhibit 10.4 to KMC 
Teleco" Holdings, ,Inc.'s Registration statement on For" S-4 
(Registration NO. 333-91237 and 333-91237-01) filed on November IS. 1999 
(the "KMC Holdings 1999 S-4"). 
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Amendment NO. 4 to Loan and Security Agreement dated as of December 31, 
1999 to Loan and Security Agreement dated as of December 22, 1998, among 
KMC Teleco" Inc., KMC Telecom II, Inc., KMC Telecom of Virginia, Inc., 
KMC ~eleco" Leasing I LLC, KMC Telecom Leasing II LLC, the financial 
institutions from time to time parties thereto as "Lenders", First Dnion 
National Bank as Administrative Agent for the Lenders and Newcourt 
Commercial Finance Corporation (formerly known as AT&T Commercial 
Finance Corporation), an affiliate of The CIT Group, Inc., as Collateral 
Agent for the Lenders. 
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'10.12 

f10.13 

i10.14 

'10.15 

i10.16 

'10.17 

21.1 

24.1 

27.1 

Technologies, Inc. dated September 4. 1997. (incorporated herein by 
reference to Exhibit 10.8 to KMC Holdings' S-4). 

Memorandum of Agreement between KMC Telecom Holdings, Inc. and EFTIA OSS 
Solutions 1°C.. dated as of October 26, 1996. iincorporated herein by 
zeference to Exhibit 10.6 to KMC Telecom Holdings, I"C.9 For" 10-K for 
the fiscal year ended December 31. 1998). 

Master License Agreement dated December 31, 1998 by and between Billing 
concepts Systems. Inc. and KNC Telecom Holdings, 1°C. Iincorporated 
herein by reference to Exhibit 10.7 to KMC Telecom Hold&ngs. Inc.'s Form 
10-K for the fiscal year ended December 31, 1998). 

Lease Agreement dated January 1, 1996 between Cogeneration Services Inc. 
(now known as &mine Development Corp.) and KMC Telecom Inc. 
(incorporated herein by reference to Exhibit 10.8 to KMC Telecom 
Holdings, Inc.'s Fox" 10-K for the fiscal year ended December 31, 1998). 

1998 Stock Purchase and Option Plan for Key Employees of KMC Telecom 
Holdings, Inc. and Affiliates. Iincorporated herein by reference to 
Exhibit 4 to KMC Holdings. Inc.'s Form 10-Q for the quarterly period 
ended September 30, 19981. 

Specimen of Non-Qualified Stock Option Agreement for options granred 
under the 1998 Stock Purchase and Option Plan for Key Employees of KMC 
Telecom Holdings. Inc. and Affiliates. (incorporated herein by reference 
to Exhibit 10.10 to KMC Holdings, Inc.'s Form 10-Q for the quarterly 
period ended September 30, 1998). 
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Amendment NO. 1 made as of June 7. 1999 to 1998 Stock Purchase and 
Option Plan for Key Employees of KMC Telecom Holdings, Inc. and 
Affiliates fincorporated herein by reference to Exhibit 10.1 to KMC 
Telecom Holdings, Inc.'s Form 10-Q for the quarterly period ended June 
30, 19991. 

Subsidiaries of KMC Telecom Holdings, Inc. 

Powers of Attorney iAppears on signature page). 

Financial Data Schedule. 

f EXHIBITS FILED PREVIOUSLY. 
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EX-4.8 
2 

AMENDMENT NO. 7 

AMENDMENT NO. 7 TO 
THE AMENDED AND RESTATED STOCKHOLDERS AGREEMENTS 

_, ---- -- _..- .-..-..--- I.._ ..--_-._” 
Stockholders Agreement, dated as of October 31, 
"Stockholders Agreement") 

1991 (as heretofore amended, the 
among KMC Telecom Holdinqs, Inc.. NdSsau Caoital 

Partners L.P.. NAS Partners I L.L.C., Harold N. Ka&e Ne&ourt Comme&zial 
Finance Corporation ias'successor to AT&T Credit Corpora&), General Electric 
Capital Corporation. First Union National Sank (as successor to Cotestates Bank, 
N.A.1 and COreStateS Holdings, Inc. 
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WITNESSETH 

WHEREAS, the parties hereto desire to make certain amendment to the 
Stockholders Agreement; 

NON, THEREFORE, in consideration of the premises and for other good and 
valuable consideration the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto hereby agree as follows: 

1. DEFINED TERMS. Unless otherwise defined herein, ali 
capitalized terms defined in the Stockholders Agreement and used herein are so 
used as so defined. 

2. AMENDMENTS TO SECTION 4.3.1 OF THE STOCKHOLDERS AGREEMENT. 
Section 4.3 of the Stockholders Agreement is amended to read as follows: 

4.3. ELECTION OF DIRECTORS. 

4.3.1 NUMBER AND COMPOSITION. Subject to Section 
4.3.2, each Stockholder agrees that the number of directors shall be 
eight 181 and each Stockholder shall vote its or his Shares at any 
Stockholders Meeting, or act by Written Consent with respect to such 
Sh.S?XS, and take all other actions necessary to ensure that the "umber 
of directors constituting the entire Board of Directors shall be eight 
CE), as provided for below. Each Stockholder shall vote its or his 
Shares at any Stockholders Meeting called for the purpose of filling 
the positions on the Board of Directors, or in any written Consent 
executed for such purpose, and to take all other actions necessary to 
ensure, i,ncluding, without limitation, using its or his best efforts to 
cause the Board of Directors to take such actions to ensure: (i) the 
election to the Board of Directors of (w) three individuals designated 
by Nassau to serve initially as Nassau Directors, (Xl subject to 
paragraph Ibl of Section 4.4, three individuals (one of whom shall be 

the President and chief executive officer of the Company from time to 
time, elected pur.%a"t to Article IV of the By-Laws) designated by 
Kamine to serve initially as Kamine Directors, (y) one independent 
director who shall be mutually acceptable to Nassau, Kamine and either 
AT&T or the Majority Series C Holders, provided that it is agreed that 
Gary E. Lasher shall be a" independent director beginning November 1, 
1997, and (7.1 one additional director who shall mutually acceptable to 
NG.S3", Kamine and either AT&T or the Majority Series C Holders, 
provided that it is agreed that Roscoe C. Young II shall be mutually 
acceptable to each of the foregoing; iii1 the election to each 
committee of the Board of Directors of an equal numhee Of Nassau 
Directors and Kamine Directors; and (iii) the election of an 
independent director to the compensation committee of the Board of 
Directors. 

3. Except as expressly amended hereby, all of the provisions 
of the Stockholders Agreement are hereby affirmed and shall continue in full 
force and effect in accordance with their terms. 

4. This Amendment shall be governed and construed in 
accordance with the 'laws of the state of Delaware applicable to agreements made 
and to be performed entirely within such state, 
of conflicts of laws thereof. 

without regard to the principles 

5. This Amendment may be executed in one or more counterparts, 
each of which shall be deemed an original and all of which, 
shall constitute one and the same instrument. 

taken together, 

IN WITNESS WHEREOF, the undersigned have executed, or caused to be 
executed, this Agreement as of the date first above written. 
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Date Filed: 3/31/2nnn 

KMC TELECOM HOLDINGS, INC. 

By: /s/ 
----------------------------- 
Name: Harold N. Kamine 
Title:Chairman of the Board 

NASSAU CAPITAL PARTNERS L.P. 

By: Nassau Capital L.L.C., its General Partner 

Name: John G. Quigly 
Title: Member 

NAS PARTNERS I L.L.C. 

By: /s/ 

Name: John G. Quigley 
Title:Member 

HAROLD N. KAMINE 
in his individual capacity 

Is/ 
_________________________________ 
Harold N. Kamine 

NEWCOURT COMMERCIAL FINANCE 
CORPORATION 

By: /s/ 
---------____________________ 
Name: Charles Brown 
Title:Vlce President 

FIRST UNION NATIONAL BANK 

By: /s/ 

Name: Pearce Landry 
Title:Vice President 

CORESTATES HOLDINGS, INC. 

By: Is/ 
_______-_______---___________ 
Name: ,Tracey M. Chaffin 
Title:Vice President 

GENEPAL ELECTRIC CAPITAL 
CORPORATION 

B”: /s/ 

Name: Mark F. Mylo" 
Title:Manager - Operations 
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EX-10.5 
3 

AMENDMENT NO. 4 

AMENDMENT NO. 4 

TO 

LOAN AND SECURITY AGREEMENT 

AMENDMENT NO. 4 TO LOAN AND SECURITY AGREEMENT IDAMENDMENT") dated 
a5 Of December 31, 1999, is among KMC TELECOM INC., a Delaware corporation II II ( KMC 1, KMC TELECOM II, INC., a Delaware CorPoration ("KMC II"], KMC TELECOM OF 
VIRGINIA, INC.,' a Virginia public SerViCe company l"KMC VIRGINIA"), KMC TELECOM 
LEASING I LLC, a Delaware limited liability company ("LEASING I"), KMC TELECOM 
LEASING II LLC, a Delaware limited liability company I"LEASING II*'; KMC, XMC II, 
KMC Virginia, Leasing I and Leasing II being hereinafter collectively referred 
to hereinafter as the "BORROWERS"l,  the financial institutions from time to time 
parties thereto (the "LENDERS") , .FIRST UNION NATIONAL BANK, as ~administrative 
agent for the Lenders (the "AGENT") and NEWCOURT COMMERCIAL FINANCE CORPOW\TION 
(f/k/a AT&T COMMERCIAL FINANCE CORPORATIONI, an affiliate of The CIT Group, 
rnc., as collateral agent for the Lenders ithe "COLLATERAL AGENT"; the Agent 
together with the Collateral Agent being referred to as the "AGENTS"). 

WHEREAS, the Barrowers, the Agents and the Lenders are parties to 
that certain Loan and Security Agreement (the "LOAN AGREEMENT"; undefined 
capitalized terms used herein shall have the meanings assigned thereto in the 
Loan Agreement) dated as of December 22, 1998, as amended by Amendment No.1 
thereto dated as of March 3, 1999, Amendment NO. 2 thereto dated as of A"g"St 
13, 1999, and Waiver and Amendment No. 3 thereto dated as of Octbber 29, 1999, 
pursuant to which the Lenders have agreed to make certain "Loans" and other 
financial accommodations to the Sorrowe~s; and 

WHEREAS, the Borrowers have requested that the Agents and the 
Lenders amend the Loan Agreement in the manner set forth herein, and the Agents 
and the Lenders have agreed to such request; 

NON, THEREFORE, in consideration of the premises set forth above, 
and for other good and valuable consideration, 
which are hereby acknowledged, 

the receipt and sufficiency of 
the Borrowers, 

as follows: 
the Agents and the Lenders agree 

1. AMENDMENT TO THE LOAN AGREEMENT. Effective as of the date first 
above written and subject to the execution of this Amendment by the parties 
hereto, the Loan Agreement shall be and hereby is amended as follows: 

1.1 SECTION 7.01(b) is hereby amended to add the following proviso 
theret,,: -----_--_______ 

"PROVIDED, HOWEVER, 
occurring on or after December 31, 

that as of the last day of each fiscal quarter 
1999, the Borrowers shall on a combined basis 

have revenues at least equal to the amount set forth below f,,r such date: 

FISCAL QVARTER ENDING 

December 31, 1999 
March 31, 2000 
June 30. 2000 

MINIMUM REVENUES' 

$18,000,000 
$23,821,000 
S?, ?711 nnn September 30. 2000 _--,-- ",--" 

December 31, 2000 
537,803,000 
544,482,OOO 
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March 31, 2001 554,678,OOO" 

1.2 SECTION 7.01lC)ti) is hereby amended to delete the proviso 
thereto and to substitute the following proviso therefor: 

"PRO"IDED, HOWEVER, that as of the last day of each fiscal quartex 
occurring on or after December 31. 1999 through and including December 31, 2000, 
the Borrowers shall nor permit the EBITDA losses for all the B"rrowers on a 
combined basis for the two fiscal quarters then ending to exceed the amount se+ 
forth below for such date: 

FISCAL QUARTER ENDING EBITDA LOSSES 

December 31, 1999 1$50,400,000) 
March 31, 2000 I538,700,0001 
June 30, 2000 l$25,001,000) 
septe*er 30. 2000 ($13,823,0001 
December 31, 2000 1$4,157,000)"' 

1.3 SECTION 7.01(c) (ii) shall be deleted in its entirery and 
replr;ed with the following new SECTION 7.011~) iii): 

"As of the last day of the fiscal quarter ending March 31, 2001, the 
Borrowers shall not permit EBITDA foe all the Borrowers on a combined basis for 
the two fiscal quarters then ending to be less than $1.688.000." 

2. CONDITIONS PRECEDENT. This Amendment shall become effective as of 
the date above written, if, and only if, the Agents have received duly executed 
originals of this Amendment from the Borrowers, the Requisite Lenders and the 
Agents on or prior to January _, 2000. 

3. REPRESENTATIONS AND WARRANTIES OF THE BORROWERS. The Borrowers 
hereby represent and warrant as follows: 

(al This Amendment and the Loan Agreement. as amended hereby, 
constitute legal, valid and binding obligations of the Borrowers and are 
enforceable against the Borrowers in accordance with rheir terms. 

ib) Upon the effectiveness of this Amendment, the Borrowers hereby 
reaffirm all representations and warranries made in the Loan Agreement, and to 
the extent the same are not amended hereby, agree that all such representations 
and warranties shall be deemed to have bee" remade as of the date of delivery of 

2 

this Amendment, unless and to the extent that any such representation and 
warranty is stated to relate solely to a" earlier date, in which case such 
representation and warranty shall be true and correct as of such earlier date. 

Ic) As of the date hereof, and after giving effect to this 
Amendment, each Borrower shall be in Compliance with all the terms and 
provisions set forth' in the Loan Agreement, as amended hereby, on its part to be 
observed or performed, and no Event of Default or Default shall have occurred 
and be continuing. 

4. REFERENCE TO AND EFFECT ON THE LOAN AGREEMENT. ~ 

(a) Upon the effectiveness of Section 1 hereof, on and after the 
date hereof, 
"hereunder," 

each reference in the Loan Agreement to "this Loan Agreement," 
"hereof," "herein" or words of like import shall mea" and be a 

reference to the Loan Agreement a5 amended hereby, and each reference to the 
Loan Agreement in any other document, instrument or agreement shall mean and be 
a reference to the Loan Agreement as modified hereby. 

Ibl The Loan Agreement, as amended hereby, and all other documents, 
instruments and agreements executed and/or delivered in connection therewith, 
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shall remain in full force and effect, and are hereby ratified and confirmed. 

ICI Except as expressly provided herein, the execution, delivery and 
effectiveness of this Amendment shall not operate as a waiver of any eight, 
power or remedy of the Agents or the Lenders, nor constitute a waiver of any 
provision of the Loan Agreement or any Other documents, instruments and 
agreements executed and/or delivered in connection therewith. 

5. GOVERNING LAW. THIS AMENDMENT SHRLL BE GOVERNED BY AND CONSTRUED 
IN ACCORDANCE WITH THE OTHER REMAINING TERMS OF THE LOAN AGREEMENT AND THE 
INTERNAL LAWS (AS OPPOSED TO CONFLICT OF LAW PROVISIONS, OF THE STATE OF NEW 
YORK. 

6. PARAGRAPH HEADINGS. The paragraph headings contained in this 
Amendment are and shall be without substance, meaning or content of any kind 
whatsoever and are not a part of the agreement among the parties thereto. 

7. COONTERPARTS. This Amendrent may be executed in one or more 
COUIltWpaEtS, each of which shall be deemed an original. but all of which 
together shall constitute one and the same instrument. 

3 

IN WITNESS WHEREOF, this Amendment has been duly executed as of the 
day and year first above written. 

THE BORROWERS: KMC TELECOM INC. 

KMC TELECOM II, INC. 

KMC TELECOM OF VIRGINIA, INC. 

In each case: 

By:’ /s/ 

Name: James D. Grenfell 
Title: CFO 

KMC TELECOM LEASING I LLC 
By: KMC TELECOM INC., as its Sole Member 

By: /s/ 
--_--________-_________ 

NZW2: James D. Grenfell 
Title: CFO 

KMC TELECOM LEASING I LLC 
By: KMC TELECOM II, INC., as its Sole Member 

Name: James D. Grenfell 
Title: CFO 

._ 

4 
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FIRST UNION NATIONAL BANK, as the 
Agent and as a Lender 

By: /s/ 

Name: Elizabeth Elmoee 
Title: Senior Vice President 

NEWCOURT COMMERCIAL FINANCE CORPORATION 
(f/k/a AT&T COMMERCIAL fINANCE 
CORPORATION), an affiliate of The CIT 
Group, IX., as the Collateral Agent atid 
as a Lender 

By: ISI 

Name: Michael Monahan 
Title: Vice President 

CANADIAN IMPERIAL BANK OF 
COMMERCE, as a Lender 

By: /s/ 

Name: Tefta Chilaga 
Title: Executive Director, CIBC World 

Markets Corp. As Agent 

GENERAL ELECTRIC CAPITAL 
CORPORATION, as a Lender 

Name: Mark F. Mylon 
Title: Manager-Operations 

BANKBOSTON, N.A., as a Lender 

By: /s/ 
-___-________-__--________ 

Name: Michael A. Ashton 
Title! Vice President 

5 

CREDIT SUISSE FIRST BOSTON, as a 
Lender 

By: /s/ 
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__----__------------------ 
Name: Jeffery Ulmer 
Title: Vice President 

By: /s/ 

Name: Douglas E. Maher 
Title: Vice President 

DRESDNER BANK AG NEW YORK AND 
GRAND CAYMAN BRANCHES, as a Lender 

By: /s/ 

Name: John P. FleSeler 
Title: Senior Vice President 

By: /s/ 

Name: Constance Loosemore 
Title: Assistant Vice President 

MORGAN STANLEY SENIOR FUNDING, 
INC., as a Lender 

By: JSl 
--_---___--_______________ 

Name: T. Morgan Edwards II 
Title: Vice President 

By: 

Name : 
Title: 

MORGAN STANLEY DEAN WITTER 
PRIME INCOME TRUST, as a Lender 

By: /s/ 
--__--____________-_______ 

Name: Shelia Finnely 
Title: Senior Vice President 

6 

UNION BANK OF CALIFORNIA, N.A., as d 
Lender 

By: /s/ 
--------__-_______________ 

Name: Keith M. Wilson 
Title: Vice President 

KEYPORT LIFE INSURANCE COMPANY, 
as a Lender 

By: /s/ 
---__-_--_--_--_--________ 

Name: Brian W. Good 
Title: Vice President 6 Portfolio Manager 

STEIN ROE FLOATING PATE LIMITED 
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LIABILITY COMPANY, as a Lender 

Name: Brian W. Good 
Title: Vice President 

Stein Roe 6 Farnham Incorporated, 
Advisor to the Stein Roe Floating Rate 
Limired Liability Company 

7 

REAFFIRMATION OF GUARANTY 

Reference is hereby made to Ii1 that certain Guaranty dated as of 
December 22, 1998 (as amended, restated, supplemented or otherwise modified from 
time to time, the "GUARANTY") by 0% Telecom Holdings, 1°C.. a Delaware 
corporation (the "GUARANTOR"), in favor of Newcourt Commercial finance 
Corporation (formerly know" as AT&T Commercial Finance Corporation), a" 
affiliate of The CIT Group, Inc., as collateral agent for the ratable benefit of 
the "Lenders" (defined below1 (in such Capacity. the "COLLATERAL AGENT"), (ii) 
that certain Loan and Security Agreement dated as of December 22, 1996 (as 
amended, restated, supplemented or otherwise modified from time to time, the 
"LOAN AGREEMENT") among KMC Telecom, 1°C.. KMC Telecom II, Inc., KMC Telecom of 
Virginia, Inc., KMC Telecom Leasing I LLC, KMC Telecom Leasing II LLC (each of 
the foregoing being referred to collectively as the "BORROWERS"), the financial 
institutions from time to time parties thereto (the "Lenders") Fir.5t Union 
National Bank, es administrative agent for the Lenders (the "Agek'j, and the 
Collateral Agent, and (iii) that certain Amendment NO. 4 to Loan and Security 
Agreement dated as of December 31, 1999 Ittie "AMENDMENT") among the Borrwers, 
the Lenders, the Agent and the Collateral Agent. 

The Guarantor, by its signature below, without in any way 
establishing a course of dealing, hereby Ii1 acknowledges and consents to the 
execufio" and delivery of the Amendment by the parties thereto, (ii) agrees that 
the Amendment shall not limit or diminish the obligations of the Guarantor to 
guarantee all of the "Obligations" of each Borrower under and as defined in the 
Loan Agreement and such other amounts as are more specifically described in the 
Guaranty, (iii1 reaffirms all of its obligations under the Guaranty, and (iv) 
agrees that the Guaranty remains in full force and effect and is hereby ratified 
and confirmed. 

IN WITNESS WHEREOF, this instrument has bee" executed and delivered 
as of this 31st day of December, 1999. 

KMC TELECOM HOLDINGS, INC. 

By: /s/ 
--------------------______ 

Name : James D. Grenfell 
Title: CFO, Executive Vice President and 

secretary 
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AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT 

AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT 

DATED AS OF FEBRUARY 15, 2000 

AMONG 

KMC TELECOM INC., 
KHC TELECOM II, INC., 
KMC TELECOM III, INC., 

KM TELECOM OF VIRGINIA, INC., 
KMC TELECOM LEASING I LLC. 

KMC TELECOM LEASING II LLC; 
KMC TELECOM LEASING III LLC, 

KMC TELECOM.COM, INC. 
AND 

KMC III SERVICES LLC 
AS BORROWERS, 

THE FINANCIAL INSTITUTIONS FROM TIME TO 
TIME PARTIES HERETO, 

AS LENDERS, 

AND 

FIRST UNION NATIONAL BANK 

AS ADMINISTRATIVE AGENT FOR THE LENDERS 

AND 

NEWCOURT COMMERCIAL FINANCE CORPORATION, 
AN AFFILIATE'OF THE CIT GROUP, INC., 
AS COLLATERAL AGENT FOR THE LENDERS 
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AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT ("AGREEMENT") dated 
=s of Pebruary 15, 2000 among,KMC TELECOM INC., a Delaware corporation ("KMC"1, 
KMC TELECOM II, INC., a Delaware COrpOratiOn ("J='!C II"). KMC TELECOM III, INC., 
a Delaware corporation ("KMC III",, KMC TELECO" OF VIRGINIA, INC., a Virginia 
public service company l"KMC VIRGINIA"1. KMC TELECOM LEASING I LLC, a Delaware 
limited liability company ("LEASING 1"). KMC TELECOM LEASING II LLC. a Delaware 
limited liability company ("LEASING II"), KMC TELECOM LEASING III,,";C, ; 
Delaware limited liability company ("LEASING III"), KMC TELEC0M.COi-J. , 
Delaware corporation ("TELECOM.COM"l, KMC III Services LLC, a Delaware limited 
liability company l"SERVICES"1, the Additional Borrowers from time to time 
parties hereto (KMC, KMC II, KMC Virginia, Leasing I, Leasing II, Leasing III, 
Telecom.com, Services and any Additional Borrowers being collectively referred 
to hereinafter as the "BORROWERS" and Sometimes individually as a 'BORROWER"1, 
the financial institutions signatory hereto from time to time, as "Lenders", 
FIRST UNION NATIONAL SANK, as administrative agent for the Lenders (in such 
capacity, the "AGENT") and NEWCOURT COMMERCIAL FINANCE CORPORATION, formerly 
known as AT&T Commercial Finance Corporation and an affiliate of The CIT Group, 
Inc., as collateral agent for the Lenders (in such capacity, the "COLLATERAL 
AGENT"). 

RECITALS 

A. The Borrower5 (other than KMC III, Leasing III, Telecom.com and 
services), the Lenders, the Agent and the Collateral Agent, are parties to a 
certain Loan and Security Agreement dated as of December 22, 1998, as amended 
pursuant to that certain Amendment No. 1 thereto dated as of March 3, 1999, that 
certain Amendment NO., 2 thereto dated as of August 13. 1999, that certain Waiver 
and Amendment NO. 3 thereto dated ,as of October 29, 1999, and that certain 
Amendment No.,4 thereto dated as of December 31, 1999 (such Loan and Security 
Agreement, as so amended being hereinafter referred to as the "EXISTING 
AGREEMENT"),  pursuant to which the Lenders have provided loans to the Borrowers 
other than KMC III, Leasing III, Telecom.com and Services (the "EXISTING LOANS") 
and issued letters of credit for the account of the Borrowers other than KMC 
III, Leasing III. Telecom.com and Services and for which the Borrowers other 
than KMC III, Leasing III, Telecom.com and Services have incurred Letter of 
credit Obligations (the "EXISTING LETTER OF CREDIT OBLIGATIONS"). 

8. The Borrowers, the Lenders, the Agent and the Collateral Agent have 
agreed to amend the Existing Agreement in certain respects, to, among other 
things, increase the Commitment Amount to $700,000,000 and to add KMC III, 
Leasing III, Telecom.com and Services as Borrowers and to refinance the 
obligations of KMC III, Leasing III and Services under that certain Amended and 
Restated Loan and SeCUrify Agreement dated as Of December 30, 1999 among KMC 
III, Leasing III, Services, the financial institutions from time to time parties 
thereto as lenders, Lucent Technologies Inc., as Agent foe said lenders and 
State Street Bank and Trust Company as Collateral Agent for said Lenders (the 
"Lucent Loan ,Agreetient"j and have agreed to execute this Agreement as an 
amendment and restatement of the Existing Agreement, in order to incorporat$ 
such amendments and the Existing Agreement into a single document. 

1 

C. It is the inrenr of the parties hereto that the execution and delivery 
of this Agreement not effectuate a refinancing or novation of the Existing Loans 
and Existing Letter of Credit Obligations, but rather a modification to the 
terms governing the repayment 
Credit Obligations, 

of the Existing Loans and Existing Letter of 
which Existing Loans and Existing Letter of Credit 

Obligations remain outstanding as of the date hereof and remain secured by the 
Collateral. 
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ARTICLE I 
AMENDMENT AND RESTATEMENT; DEFINITIONS 

SECTION 1.01. AMENDMENT AND RESTATEMENT. The Borrowers, the Agent, the 
Collateral agent and the Lenders hereby agree that, effective upon the execufion 
and delivery of this Agreement by each such Party: (a) the terms and provisions 
of the Existing Agreement shall be and hereby are amended, superseded and 
restated in their entirety by the terms and prOYiSionS Of this Agreemenf, except 
that any grant of security by any Borrower pursuant to SECTION 8.01 Of the 
Existing Agreement shall remain effective as of the date any such grant firs: 
became effective, and (b) the Existing Loans shall constitute the initial 
outstanding Loans under this Agreement, the Existing Letter of Credit 
Obligations shall constitute the initial outstanding Letter of Credit 
Obligations under this Agreement, and the Existing Loans and Existing Letter of 
Credit Obligations shall be payable solely in accordance with the terms Of this 
Agreement, the Notes and any Loan Documents delivered pursuant hereto or 
modified in accordance with the General Reaffirmation. NO party hereto shall 
have any obligations under the Existing Agreement, except to the extent that any 
obligations thereunder may be restated in this Agreement or the other Loan 
Documents. The Borrowers, the Agent, the Collateral Agent and the Lenders agree 
that the execution and delivery of this Agreement shall not effectuate a 
novation or refinancing of the Existing Loans and Existing Letter of Credit 
Obligations, but rather a substitution of~'certain of the terms governing the 
payment and performance of the Existing Loans and Existing Letter of Credit 
Obligations. 

SECTION 1.02. DEFINITIONS. As used in this Agreement, the following 
words and terms shall have the meanings specified below: 

"ACCESS LINES" shall mean the total number of installed business lines 
that provide service to a business customer of a Borrower including "resale", 
"on-net" and "unbundled network element"; PROVIDED, that resale shall constitute 
no more than twenty-five percent (25%) of the total Access Lines. 

"ACCOUNTS" shall mean all present and future rights of any Borrower to 
payment for goods sold or leased or for services rendered which sre nor 
evidenced by instruments or chattel paper, and whether or not they have been 
earned by performance. 

"ADDITIONAL BORROWER" shall mean any Subsidiary of KMC Holdings, KMC, 
KMC II, KMC III, KMC Virginia, Leasing I, Leasing I*, Leasing III, Teleeom.com 
or Services that enters into an accession agreement substantially in the form of 
EXHIQIT P hereto. is acceptable to the Requisite Lenders, and the outstanding 
Equity Interests of which are pledged to the Agent pursuant to a pledge 
agreement substantially in the form of EXHIBIT L attached hereto. 

2 

'ADDITIONAL PURCHASE AGREEMENT" shall mean a purchase agreement between 
*nY Borrower and an Additional Vendor relating to the purchase of 
Telecommunications Equipment on terms and conditions reasonably satisfactory to 
the Agents, if such purchase agreement contemplates Telecommunications Equipment 
purchases in excess of 55.000.000 in any one year or 515.000,000 in the 
aggregate, OfherwisB on the terms and conditions reasonably satisfactory to the 
Collateral Agent. 

"ADDITIONAL VENDOR" shall mean a vendor of Telecommunications Equipment 
other than Lucent, which Additional Vendor shall be reasonably satisfactory to 
the Agents if the Additional Purchase Agreement the Additional Vendor is a party 
to contemplates Telecommunications Equipment purchases in excess of $5,000,000 
in any one year or 515.000,000 in the aggregate, otherwise on the terms and 
conditions reasonably satisfactory to,the Collateral Agent. 

"AFFILIATE" shall mean any Person 
indirectly controlling, 

other than any Lender directly or 
controlled by or under common control with any Borrower 

and any Officer Or shareholder of such Person or any Borrower, which shareholder 
beneficially owns at least ten percent 
Person or any Borrower. 

(10%) of the Equity Interests of such 
For the purposes of this definition, "control" 
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(including, with c?erelative meanings, the terms "ContrOlling." "Controlled by", 
and **Under common control with"), as used with respect to any Person, means the 
possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of such Person, whether through the 
ownership of voting securities, by agreement or otherwise; PROVIDED, HOWEVER, 
that beneficial ownership of at least 10% of the Equity Interests of a Person 
shall be deemed to constitute control; and provided, further, that in no event 
shall any of the Agents or the Lenders be deemed to be an 'Affiliate of any 
Borrower or of KMC Holdings. 

"AGED EQUIPMENT' shall mean Telecommunications Equipment, which has 
been in commercial operation for more than twelve months. 

"AGENTS" shall mean collectively, the Agent, the Collateral Agent, the 
Documentation Agent and the Syndication Agent. 

"APPLICABLE MARGIN" shall mean with respect 'co (il each Loan bearing 
interest based upon the Base Rate, the margin determined in accordance with the 
criteria set forth on SCHEDULE 1.01(A) hereto, and Iii) each Loan bearing 
interest based upon the LIB0 Rate, the margin determined in accordance with the 
criteria set forth on SCHEDULE 1.01(A) hereto, which margins shall be calculated 
based upon the financial statements provided pursuant to SECTION 5.06, with any 
readjustments being effective five Business Days following the Agent's receipt 
thereof; provided, however, that in the event that the' Required Contribution is 
obtained on or prior to August 31, 2000, each such margin shall be reduced 
effective as of five (51 Business Days after receipt by Borrowers' of the 
Required Contribution by twenty-five (251 basis points. 

“ASSIGNMENT AGREEMENT' shall mean an assignment agreement entered into 
in connection with an assignment pursuant to SECTION 11.08 hereof substantially 
in the form of EXHIBIT 0 hereof. 

3 

"BASE LIB0 PATE" shall mean, during any Interest Period, the rate of 
interest per annum (rounded upward to the nearest whole multiple of l/16 of 
1.0%. if such rate is not such a mulriplel equal to the rate of interest 
notified to the Agenf by the Reference Bank at which Dollar deposits in the 
approximate amount of the Loans to be made or continued as. or converted into. 
LIBOR moans for such Interest Period and having a maturity comparable to such 
Interest Period would be offered by the London lending office of the Reference 
Bank in the London interbank market at approximately 11:00 a.m. (London time) 
two (2) Business Days prior to the commencement of such Interest Period. 

"BASE RATE" shall mean the higher of (il a rate per annum equal to the 
corporate base rate, prime rate or base rate of interest, 
announced by the Reference 

as applicable, 
Bank from time to time, 

rate changes, 
changing "herand as such 

it being understood that such rate of interest is not necessarily 
the lowest or best rate charged by the Reference Bank to its customers, and (ii) 
the sum of the Federal Funds Effective Rate plus one-half percent (0.50%) per 
=""t"l. 

"BASE RATE LOAN" shall mean a Loan, or portion thereof, 
period in which it.b&ars interest at a rate based upon the Base Rate. 

during any 

"BASE RATE RE"OL"ING LOAN" shall mean a Revolving Loan during any 
period for which it is a Base Rate Loan. 

"BASE PATE TERM A LOAN" shall mean any portion of the Term A Loans 
during any period for which such portion is a Base Rare Loan. 

"BASE RATE TERM B LOAN" shall mean any portion of the Term B Loans 
during any period for which such portion is a Base Rate Loan. 

"BASE RATE TERM LOAN" shall mean a Base Rate Term A Loan or a Base Rate 
Teem B Loan. 

"BENEFIT PLAN" shall mean a defined benefit plan as defined in Section 
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3(351 Of ERISA (ocher than a Multiemployer Plan) in respect of which any 
borrower or any ERISA Affiliate is, or within the immediately preceding Six I61 
years was, an "employer" as defined in Section 315) of ERISA. 

"BORROWER" shall mean any of KMC. KMC II, Imc III, *C Virginia, 
Leasing I, Leasing II, Leasing III, Telecom.com, Services and any Additional 
BOrrOwee . 

"BORROWING BASE" shall mean at any time the sum of the following 
amounts: (i) the aggregate cost of Telecommunications Equipment financed under 
this Agreement, minus any reserves established by the Collateral Agent with 
respect to Aged Equipment. (ii1 the cash portion of the purchase price of 
Permitred Acquisitions. plus fees and expenses in connection with the Permitted 
Acquisitions; provided, however, that such fees and expenses may only be 
included in the Borrowing Base with respect to any Permitted Acquisition if the 
appraisal required by clause (8) of SECTION 6.08 with respect to such Permitted 
Acquisition indicates that the fair market value of the assets being acquired in 

4 

such Permitted Acquisition equals or exceeds the sum of the purchase price for 
such assets and such fees and expenses. and'(iiil transaction costs incurred in 
connection with the execution, delivery and perfOmzm"Ce of the Loan Documenrs. 

"BUSINESS" shall mean with respect to (ij each Of KMC, KMC II, KMC III 
and KMC Virginia, the business of constructing, operating~and maintaining the 
systems owned by them and all operations related thereto or in support thereof, 
(iii each of Leasing I, Leasing II and Leasing III the business of owning and 
leasing Switch Equipment, (iii1 Services, the business of owning software, 

installation and other soft costs related to the Systems and providing services 
for the systems, and (iv) Telecom.com, the business of developing and providing 
intranet services. 

"BUSINESS DAY" shall mean (ai any day not a Saturday, Sunday or legal 
holiday in the State of New York or New Jersey, on which banks are open for 
business in New York and New Jersey and (b) with respect to all notices, 
determinations, fundings and payments in connection with the LIB0 Rate or LIBOR 
LO.?."S, any day that is a Business Day pursuant to CLAUSE (A) above and that is 
also a day on which trading is carried on by and between banks in the London 
inrerbank market. 

"CAPITALIZATION" shall mean funded equity capitalization ~of KMC 
Holdings, 

"CAPITALIZED LEASE OBLIGATIONS" shall mean Debt represented by 
obligations under a lease that is required to be capitalized for financial 
reporting purposes in accordance with GAAP, and the amount of such Debt shall be 
the capitalized amount of such obligations determined in accordance with GAAP. 

"CASH ADVANCE" shall mean any Term B Loan which is not a Credit 
Advance. 

"CHANGE OF CONTROL" shall mean IA) Harold N. Kamine ceases to have 
senior management responsibilities with respect to the Borrowers or KMC 
Holdings, (BJ KMC,Hdldings no longer beneficially owns, directly or indirectly, 
all of the outstanding Equity Interests of each Borrower, 
"group" 

IC) a "person" or 
(within the'meaning of Sections 13(d) and 14(d) (2) of the Exchange Act) 

becomes the ultimate "beneficial owner" las defined in Rule 134-3 under the 
Exchange Act) of more than 35% of the total voting power of the Voting Stbck of 
KMC Holdings on a fully diluted basis and such ownership represents a greater 
percentage of the total voting power of the Voting Stock of KMC Holdings, on a 
fully diluted basis, than is held by the Existing Stockholders on such date, or 
(D) individuals who on the Closing Date constitute the Board of Directors 
(together with any new directors whose election by the Board of Directors or 

whose nomination by the Board of Directors for election by KMC Holdings' 
stockholders was approved by a vote of at least a majority of the members of the 
Board of Directors then in office who either were members of the Board of 
Directors on the Closing Date or whose election or nomination for election was 
previously so approved, cease for any reason to constitute a majority of the 
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members of the Board of Directors then in office 

"CLEC" shall mean a competitive local exchange carrier. 

5 

"CLOSING DATE" shall mean the date on which this Agreement is executed 
end delivered by the parties hereto. 

"COLLATERAL" shall mea", all property end interests in property now 
owned or hereafter acquired by any Borrower in or upon which a security 
interest, lien oz mortgage is granted to the Collateral Agent by any Borrower, 
whether under this Agreement or the other Loan Documents. 

"COLLATERAL ASSIGNMENT OF LEASES" shall mean the Collateral Assignment 
of Leases in the form of EXHIBIT B attached hereto. which was executed end 
delivered pursuant to the Existing Agreement. together with the addenda thereto 
to be executed and delivered by KMC III, Leasing III, Telecom.com and Services 
pursuant to SECTION 4.01 hereof. 

"COLLATERAL ASSIGNMENT OF LICENSES" shall mean the Collateral 
Assignment of Licenses in the form of EXHIBIT C attached hereto, which was 
executed end delivered pursuant to the Existing Agreement, together with the 
addenda thereto to be executed and delivered by KMC III, Leasing III, 
Telecom.com and Services pursuant to SECTION 4.01 hereof. 

"COLLECTION ACCOUNTS" AND "COLLECTION AGENT" shall have the meanings 
given to such terms in SECTION 8.04 hereof. 

"COMMITMENT" shell mean Lenders' commitment to lend es set forth in 
SECTION 2.01 hereof. 

"COMMITMENT AMOUNT" shall mean (a) as to any Lender, the aggregate of 
such Lender's Rqolving Loan Commitment Amount, Term Loan A Commitment Amount 
and Term Loan B Commitment Amount es set forth opposite such Lender's name on 
ANNEX A to this Agreement or in the most recent Assignment Agreement executed by 
such Lender and ,b) as to all Lenders, the aggregate of all Lendezs' Revolving 
Loan Commitment Amounts, Term Loan A Commitment Amounts and Term Loan B 
Commitment Amounts, which aggregate Commitment shall be Seven Hundred Million 
Dollars ~$700,000,000~ on the Closing Date, es such amount may be adjusted from 
time to time in accordance with this Agreement 

“COMMON STOCK" shall mean with respect to any Person, all Equity 
Interests of such Person that are generally entitled to (il vote in the election 
of directors of such Person or Iii) if such Person is not a corporation, vote or 
otherwise participate in the selection of the governing body, partners, managers 
or others that will control the management end policies of such Person.~ 

"CONSOLIDATED" or "Consolidated" refers, with respect to any Person, to 
the consolidation Of the accounts of such Person and its Subsidiaries, 
in accordance with GAAP; 

if any, 
PROVIDED, that with respect to KMC Holdings, IXLkSS 

otherwise indicated, its Subsidiaries shall not 
Subsidiaries. 

include any Excluded 

"CONSOLIDATED DEBT" shall mean, 
consolidated basis, 

with respect to KMC Holdings on a 
at any date, 

consolidated basis, 
the sum of the following determined on a 

without duplication. in accordance with GAAP: (al a11 
liabilities. obligations and indebtedness for borrowed money, including,. but not 
limited to. obligations evidenced by bonds. debentures, notee or other similar 

6 

insmments of any Borrower or KMC Holdings, (b) all obligations to pay the 
deferred purchase Price of Property or services of any Borrower or KMC Holdings 
IexcluSiVe Of rent for real property under leases that would not be capitalized 
in accordance with GAAPI, including, but not limited to. all obligations under 
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noncompetition agreements. except trade payables arising in the ordinary course 
of business not more then ninety (90) days past due, lc) all obligatxons of any 
Borrower oz KMC Holdings es lessee under capital leases (exclusive of the 
interest component thereof). (d) all Debt of any other Person secured by a Lier. 
on any Beset of any such Borrower or KMC Holdings, le) all guaranty obligations 
of any Borrower or KMC Holdings, (f) all obligations, contingent or otherwise, 
of any Borrower or KMC Holdings relative to the face amount of letters of 
credit, whether or not drawn, end banker's acceptances issued for the account of 
any Borrower or KMC Holdings, (g) all obligations to redeem. repurchase. 
exchange. defease or crherwise make payments in respect of capital stock or 
other securities of any Borrower oz KMC Holdings et any time prior to the third 
annual anniversary of the Term Loan Termination Date, and (hl all termination 
payments which would be due end payable by any Borrower or KMC Holdings pursuant 
to any hedging agreement. "Consolidated Debt" shall not include any intercompany 
Debt between the Borrowers or between any Borrower and I(MC Holdings. 

"CONTAMINANT" shall mean any pollutant, hazardous substance, toxic 
substance, hazardous waste, special waste, petroleum or petroleum derived 
substance or waste, or any constituent of any such substance or waste. 

"CONTRIBUTED CAPITAL" shall mean, with respect to the Bo.rrowers, at any 
date of determination, all contributed capital to such Borrowers including all 
funded equity and all Qualified Intercompany Loans. 

"CONTRIBUTION AGREEMENT" shall mean the Contribution Agreement among 
the Borrowers iother then KMC III, Leasing III, Telecom.com and Services) 
substantially in the form of EXHIBIT Q, which was executed end delivered in 
connection with the Existing Agreement, es amended to add KMC III, Leasing III, 
Telecom.com and Services es parties thereto pu~suent to the General 
Reaffirmation. 

"COUNSEL" shall mean Sidley 6 Austin or such successor counsel selected 
by the Collateral Agent. 

"CREDIT ADVANCE" shall mean a Term B LOen made to refinance a trade 
payable owing by any of the Borrowers to Lucent under a Lucent Purchase 
Agreement. 

"CREDIT SUPPORT" shall have the meaning given to such term in SECTION 
2.10. 

"DEBT" shall mean, with respect to any Person, lil indebtedness for 
borrowed money, (ii) obligations evidenced by bonds, debentures, notes or other 
similar Instruments, (iii) obligations which have been incurred in connection 
with the acquisition of property or services (including, without limitation, 
obligations to pay the deferred purchase price of property or services). 
excluding trade payables and accrued expenses incurred in the ordinary course of 
business, (iv) obligations as lessee under leases which shall have been or 

7 

should be, in accordance with GASP. recorded es capital or operating leases, 
all Guaranrees of such Pereon, including without limitation, 
other Person secured 

all debt of dx: 
by a Lien on property of such Peeson, (vi1 all 

reimbursement oblig8tions. contingent or otherwise. with respect to letters of 
credit or banker's acceptances issued for the account of any Borrower, and (vii) 
all indebtedness, 
Rate Agreement, 

obligations or other liabilities in respect of any Interest 
PROVIDED that Debt shell not include any liability for Federal, 

state, local or other taxes, and PROVIDED, FURTHER, that the amount outsthnding 
at any time of any Debt issued with original issue discount is the principal 
amount of such Debt less the remaining unamortized portion of the original issue 
discount of such Debt et such time es determined in conformity with GAAP, and 
that with respect to any high-yield Debt, the amount thereof shall not include 
fees incurred in raising ,such Debt or overfunded amounts set aside solely to pay 
interest. Notwithstanding any other provision of the foregoing definition, any trade payable arising from the purchase of goods or materials or for services 
obtained in the ordinary course of business shall not be deemed to be "Debt" of 
any Borrower for purposes of this definition. 
obligations with respect 

Furthermore, guarantees of lor 
to letters of credit supporting1 Debt otherwise 
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included in the determination of such amounr shall not be included. 

"DEFAULT" shall mean any event which but for the passage of time or 
giving of notice would constitute an Event Of Default. 

*DOCUMENTATION AGENT" shall mean General Electric Capital Corporation. 

"DOLLARS" or "S" shall mean lawful money of the Unired States of 
America. 

'EASEMENTS" shall have the meaning given to such term in SECTION 3.20 
hereof. 

"ESITDA" shall mean, with respect to any Person, for any period, an 
amount equal to Ii) Net Income PLUS Iii1 the sum of the following, to the extent 
deducted in determining Net Income: IA) income and franchise taxes, (S) interest 
expense, (Cl amortization, depreciation and other non-cash charges, MINUS (iii) 
the sum of interest income plus extraordinary gains, as determined in accordance 
with GAAP as calculated at the end of such period. 

"ELIGIBLE FRONTING ASSIGNEE" shall mean (a) Lucent: or any Affiliate of 
Lucenf, Ib) any commercial bank or financial institution (including any credit 
corporations that either ii) has total assets in excess of $1,000,000,000 and 
either (x1 has a combined capital and surplus and undivided profits in excess of 
$250,000,000 or ly) has long-term indebtedness rated "BBS+" or better by 
Standard 6 Poor's Ratings Service or "Baal" or better by Moody's Investors 
Services, 1°C.. or Iii) has an Affiliate that satisfies the criteria described 
in the foregoing clause Ii), or ICI any fund that is regularly engaged in the 
making, purchasing or investing in loans or securities that is controlled by an 
institution described in clause (bl above, and in each case, Lucent, as 
assignor, and such Person described in clause (.=I, lb1 or cc) above, as 
assignee,, complies with the provisions of SECTION ll.OSIC) below. 

"ENVIRONMENTAL LAWS" shall mean all federal, state and local laws, 
rules, regulations, ordinances, programs, per"itS. guidance, orders and consent 
decrees or other b:lzding determination of any Governmental Authority relating to 

8 

protection of the environment, rhe handling. disposal or Release of Contaminants 
and occupational safety and health. Such laws and regulations include but are 
nor limited to the Resource COnSerYation and Recovery Act, 33 U.S.C. se.. 6901 ET 
SEQ., as amended; the Comprehensive Environmental Response, Compensation and 
Liability Act, 42 U.S.C. SS. 9601 ET SEQ., as amended; the Toxic Substances 
Control Act, 15 U.S.C. ss. 2601 ET SEQ., as amended; the Clean Water Act, 33 
U.S.C. ss. 1251 ET SEQ., as amended; the Clean Air Act, 42 U.S.C. ss. 7401 ET 
SEQ., as amended: state and federal environmental lien and environmental cleanup 
programs: the Occupational Safety and Health Act, 29 U.S.C. 5s. 651 ET SEQ.; and 
U.S. Depatrmenr of Transportation regulations related to the transportation of 
hazardous materials. each a.i from time to time hereafter in effect. 

"EQUITY AFFILIATE" shall mea,,, as applied to any Person, 
person directly or indirectly controlling, 

any other 
controlled by, or under direct or 

indirect common control with, such Person. For purposes of this definition, 
"control" (includinQ, with correlative meanings, the terms 'controlling", 
"controlled by” and “under common control with"), 
means the possession, 

as applied to any Person, 
directly or indirectly, of the power to direct or cause 

the direction of the management and policies of such Person, whether through the 
ownership of voting securities, by contract or otherwise. 

"EQUITY INTEREST" shall mean, with respect to any Person, 
shares or ofher equivalents 

any and all 

units, 
(however designated) of capital stock, membership 

partnership interests or any other participation right oz other interest 
in the nature of Xan equity interest in such Person or any option, warrant or 
other security convertible into any of the foregoing. 

"SRISA" shall mean the Employee Retirement Income Security Act of 1974, 
as amended fro" time to time. 
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"SKISA AFFILIATE' shall mea" (il eny corporation which is a member of 
the came controlled group of corporations (within the meaning of Section 414(b) 
,,f the IRC, es any BOr?OWeZ, Iii) any partnership or other trade or business 
(whether or not incorporated) under common control (within the meaning of 
Section 414(c) of the IRC) with any Borrower and (iii1 any member of the same 
affiliated service group (within the meaning of Section 414(m) of the IRC) as 
any Borrower, any corporation described in CLAUSE (il above or any partnership 
or trade or business described in CLAUSE iii1 above. 

'EUROCURRENCY LIABILITIES" shall have the meaning assigned to that term 
in Regulation D of the Federal Reserve Board, ee in effect from time to time. 

"EVENT OF DEFAULT" shall have the meaning given to such term in ARTICLE 
IX hereof. 

"EVENT OF LOSS" shall mean, with respect to any item of Collateral, the 
actual or constructive lose of such item of Collateral or the use thereof, due 
to theft, destruction, damage beyond repair or damage from any reaeo" whatsoever 
which is "of reimbursable by insurance. to a" extent which makes repair 
uneconomical, or rendition thereof unfit for normal use, or the condemnation, 
confiscation of seizure of, or requisition of title to or use of, 
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such item of Collateral by any governmental Authority or any other Person, 
acting under or deemed to be acting under color of any Governmental Authority. 

"EXCESS OPERATING CASK FLOW" shall mea" for any fiscal quarter. Net 
income of the Borrowers plus non-cash interest expense, depreciation end 
amortization and any other non-cash items of the Borrowers, minus scheduled 
principal payments of the Borrowers to Lenders, lease payments and capital 
expenditures of the Borrowers, plus or mi"uS changes in working capital of the 
Borrowers, as appropriate. 

"EXCHANGE ACT" shall mea" the Securities Exchange Act of 1934, es 
amended from time to time. 

"EXCLUDED LETTERS OF CREDIT" shall have the meaning ascribed to such 
term in SECTION 6.13fviiil. 

"EXCLVDED SUBSIDIARY" shall mean (al any Subsidiary of KMC Holdings 
which is neither a Borrower under this Agreement "or a Pereon which directly or 
indirectly beneficially owns Equity Interests in any Borrower, PROVIDED that (i) 
at the time such other Subsidiary was created or acquired, no Default or Event 
of Default shall have occurred and be continuing before or after giving effect 
to the creation or acquisition of such Subsidiary, and (iii no portion of the 
Required Contributions, the proceeds of KMC's 12 l/2 %  Senior Discount Notes due 
2008, the proceeds of KMC'e 13 l/2 %  Senior Notes due 2009, the proceeds of the 
Equity Interests of KMC Holdings issued on or prior to the Closing Date or the 
Revolving Loan Commitment Amount shell have been or shell be used to fund the 
acquisition or operation* of such Subsidiary, and KMC Holdings has external 
sourcee of funding (other than the Required Contributions and the Revolving Loan 
Commitment Amount) to finance the acquisition end operations of such Subsidiary, 
fb) KMC Telecom Financing, Inc., a Delaware corporation, cc1 KMC Financial 
Services LLC, a Delaware limited liability company, or (d) any other Subsidiary 
of KMC Holdings which KMC Holdings or any Borrower requests the Lenders to 
designate as such, and which designation is agreed to by the Required Lenders. 

"EXISTING STOCKHOLDERS" shall mea" Harold N. Kamine, 
Affiliates, Nassau Capital Partners L.P., 

his 'Equity 
NAS Partners I L.L.C. or their 

respective succee.sors, and their Equity Affiliates. 

"FCC" shall mea" the Federal Communications Commissicti or any succeseor 
commission or agency of the United States of America 
any Bclerower or any system. 

having jurisdiction over 

"FEDERAL FUNDS EFFECTIVE RATE" Shall mea", for any period, 
fluctuating interest rate per annum equal for each day during such period to (a: 
the weighted average of the rates on overnight federal funds transactions with 
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,,,em,,ers of the Federal Reserve System arranged by federal funds brokers, SS 
published for such day lox if such day is not a Business Day, for the preceding 
business Day) by the Federal Reserve Bank of New York in the Composite Closing 
Ouotat~o"s for 0.S. Govemment SecuxitieS; or lb) if Such rate is no’; so 
published for any day which iS a BUSi"eS5 Day, the average of the quotations at 
appeoximately lo:30 a.m. (New York time1 for such day on Such transactions 
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received by the Reference Bank from three federal funds brokers of recognized 
standing Selected by it. 

"FEDERAL RESERVE BOARD" shall mea" the Board of Governors of the 
federal Reserve System or any SuccesSor thereto. 

"FEE LETTERS" shell mean ii) that certain. letter agreement dated 
September 25, 1998 among the Borrowers, KMC Holdings, the Collateral Agent, 
Capital Syndications Corporation {"CSC"), General Electric Capital Corporation 
l"GECC"), GECC Capital Market Groups, 1°C. ("GECG"1 the Agent, First Union 
Capital Markets, a Division of Wheat First Securiiies, 1°C. ( "FUCM" 1 and 
Canadian Imperial Bank of Comme+xe ("CIBC"1, Iii) that certain letter agreement 
dated September 25, 1998 among the Borrowers, KMC Holdings, the Collateral 
Agent, CSC, GECC, GECG, the Agent and FUCM, (iii1 that certain letter agreement 
dated December 22, 1998 among the Borrowers. KMC Holdings, the Collateral Agent, 
csc, GECC, GECG, the Agent, FUCM and CIBC, and (iv) that certain letter 
agreement dated February 14, 2000 between the Borrowers and Lucent. 

"FINANCIALS" Shall have the meaning give" to Such term in SECTION 3.03. 

"FIXED CHARGES" shall mea" with respect to any period for the Borzowers 
on a combined basis. the Sum of the following amounts calculated at the end of 
such period with respect to such period without duplication end in accordance 
with G&W: 

(il the product of two multiplied by scheduled principal and interest 
payments with respect to Debt for the six month period the" ending, (ii) capital 
expenditures for the four quarter period then ending, (iii) the product of two 
multiplied by income tax payments for the six month period the" ending, and (iv) 
the product of two multiplied by cash dividend payment= for the six month period 
the" ending. 

"FIXED CHARGE COVERAGE RATIO" shall have the meaning assigned to Such 
term in SECTION 7.021~). 

"FRONTING COMMITMENT" shall mea" s portion of the Term B Loan 
Commitment Amount that is assigned by Lucent pursuant to a" Assignment Agreement 
designating the assigned portion of the Term B Loan Commitment Amount as a 
"Fronting Commitment". 

“FUNB” shall mean First Union National Bank, 
association. 

a national banking 

"GENERAL REAFFIRMATION" shall mea" the General Reaffirmation and 
Modification Agreement in the form of EXHIBIT T hereto. 

"GOVERNMENTAL APPROVAL" shall mean, 
license, permit, 

with feSpect to any Borrower, ="Y 
franchise or certificate of public convenience and necessity 

issued to any Borrower by the FCC, any PUC or any other GoverNnental Authority 
in connection with any System.' 
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"GOVERNMENTAL AUTHORITY" shall mea" any federal, state or local 
governmental authority or other political subdivision thereof and any entity 
exercising executive, legislative, judicial, 
functions of or pertaining to government. 

regulatory or administrative 
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"GUARANTEE" shall mean any obligation, contingent or otherwise, of any 
Person guaranteeing any indebtedness of any other Person (the "Primary 0bligor"l 
.ln any manner, whether directly or indirectly, and including any obligation of 
such Person, direct 01 indirect. (i) to purchase or pay (or advance or supply 
funds for the purchase or payment of) such indebtedness or to purchase (or to 
advance or supply funds for the purchase of1 any security for the payment of 
wch indebtedness; (ii) to purchase property. securities 01 services for the 
purpose of assuring the owner of such indebtedness of the payment of suet 
indebtedness; or (iii) to maintain working capital, equity capital or other 
financial statement condition of the Primary Obliger so as to enable the Primary 
Obliger to pay such indebtedness. 

"HOLDINGS III" shall mean KMC Telecom III Holdings, Inc., a Delaware 
corporation. 

"INDENTURES" shall mean Ii) that certain Indenture dated as of 3anuary 
29, 1998 between KMC Holdings, as Issuer and The Chase Manhattan Bank, as 
TT"Stse, relating to KMC Holdings' 12 l/2 percent Senior Discount Notes due 
2008, together with the first Supplemental Indenture relating thereto dated as 
Of May 24, 1339 and (ii) that certain Indenture dated as of May 24, 1999 between 
KMC Holdings, as Issuer and The Chase Manhattan Sank, as Trustee, relating to 
KNC Holdings' 13 l/2 percent Senior Notes due 2009. 

"INTELLECTUAL PROPERTY DOCUMENTS" shall mean li) the Trademark Security 
Agreement. in the form of EXHIBIT S attached hereto, executed by the Borrowers 
(other than KMC III, Leasing ,111, Telecom.com and Services) in favor of the 
Collateral Agent for the benefit of the Agents and the Lenders, as amended, 
restated or otherwise modified from time to time and (ii) zany other trademark, 
paxent or copyright security agreement executed pursuant to SECTION 5.16 by any 
BO.rrOWer. 

"INTEREST EXPENSE" shall mean for any period, the total interest 
expense (including, wlthout limitation, interest. expense attributable to capital 
leases) determined on a combined basis, without duplication, for the Borrowers 
in accordance with GAAP. 

"INTEREST PERIOD” shall mean, with respect to each LISOR Loan, the 
interest period applicable to such LIEOR Loan as set forth in the applicable 
Notice of Sorrowing or Notice of Conversion or Continuation. 

"TNTEREST RATE AGREEMENT" shall mean for any Person, any interest rate 
swap agreement, lnteresr rate cap agreement, interest rate collar agreement or 
other similar agreement designed to protect the party indicated therein against 
fluctuations in interest rates. 

"INVESTMENT" shall mean, as applied to any Person, any direct or 
indirect purchase or other acquisition by that Person of securities, or of a 
beneficial interest in securities, of any other Person, and any direct or 
indirect loan, advance (other than deposits with financial institutions 
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available for withdrawal on demand, prepaid expenses, 
officers and directors and similar items, 

advances to employees, 

course of business), 
each made or incurred in the ordinary 

or capital contribution by that Person to any other Person, 
including all Debt of such other Person to that Person, but excluding accounts 
owed by that other Person in the ordinary course of business. Investments shall 
exclude (i) extensions of trade credit on commercially reasonable terms in 
accordance with normal trade practices and (ii) the repurchase of securities of 
any Per.so" by such Person.' The amount of any Investment 
conformity with GAAP. 

shall be determined in 

"IRC" shall mean the Internal Revenue Code of 1986. as amended from 
time to time, and the rules and regulations promulgated thereunder, 
succsssor statutes or rules and regulations. 

and any 

"IRS" shall mea" the Internal Revenue service or any successor agency. 
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*%!+C HOLDINGS" shall mean WC Telecom Holdings, 1°C.. a Delaware 
COrplXaClO". 

"J+JC HOLDINGS GUARANTY" shall mea" that certain unlimited guaranty of 
KMC Holdings in the form of EXHIBIT G hereto and executed and delivered by KNC 
Holdings in connection with the Existing Agreement, as amended by the General 
Reaffirmation. 

"WC TELECOM.COM" shall mean KMC Telecom.com, a Delaware corporation. 

"LENDING OFFICE" shall mea". with respect to a Lender or Agent, a"Y 
office, branch, subsidiary oz affiliate of such Lender or the Agent. 

"LETTER OF CREDIT" shall mean a letter of credit issued 01 caused to be 
issued for the account of a Borrower or with respect to which Credit Support is 
provided, in any case pursuant to SECTION 2.10. 

"LETTER OF CREDIT OBLIGATIONS" shall mea" without duplication, the sum 
of the aggregate maximum undrawn face amount of all outstanding Letters of 
Credit and unpaid reimbursement obligations with respect to all Letters of 
Credit. 

"LIB0 RATE" shell mea", for any Interest Period with respect to LIBOR 
Loans comprising part of the came borrowing, the late of interest per annum 
equal to the per annum rate of interest displayed on the Dow Jones Market Screen 
Page 3750, as being the one-month, two-month, three-month oz six-month, as 
applicable, reeerve adjusted "London Interbank Offered Rate", provided, however, 
that if such zate is not displayed 01 published, then the zate of interest per 
annum (rounded upward to the "eareet whole multiple of l/16 of 1.0%. if such 
rate is not such a multiple) determined by the Agent as follows: 

LTBO Rate = BASE LIB0 RATE 
------------------------------- 
1.00 - LIBOR Reserve Percentage 
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"LIBOR INTEREST PAYMENT DATE" shall mea", with respect to a LIBOR Loan, 
the last day of each Interest Period applicable to such Loan, and, if such 
Interest Period has a duration Of more than three months, on each day which 
occurs during such Interest Period every three months from the first day of such 
Interest Period. 

"LIBOR INTEREST RATE DETERMINATION DATE" shall ~mean each date of 
calculating the LIB0 Rate for purposes of determining the interest rate with 
respect to an Interest Period. The LIBOR Interest Rates Determination Date for 
any LIBOR Loan shall be the second Business Day prior to the first day of the 
related Interest Period for such LIBOR Loan. 

"LIBOR LOAN" shall mea" a Loa", 01 portion thereof, 
in whioh it bears interest at a rate based upon the LIB0 Rate. 

during any period 

"LIBOR RESERVE PERCENTAGE" shell mea" for any day for any Interest 
Period the maximum teserve percentage lexpressed as a decimal, rounded upward to 
the next l/lOOth of 1.0%) in effect on such day (whether or not applicable to 
any Lender1 for United States domestic banks under regulations issued from time 
to time by the Federal Reserve Board for determining .the maximum reserve 
requirement (including any emergency. supplemental oz other marginal. reserve 
requirement) with respect to Eurocurrency Liabilities 
to such Interest Period. 

having a tezm comparable 

"LIBOR REVOLVING LOAN? shall mean a Revolving Loan during any period 
for which it is a LIBOR Loan. 

"LIBOR TERM A LOAN" shall mea" any portion of the Term A Loans during 
any period for which such portion is a LIBOR Loan. 

"LIBOR TERM B LOAN" shall mea" any portion of the Term B Loans during 
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any period for which such portion is a LIBOR Loan. 

"LIBoR TERM LOAN" shall mea" a LIBOR Term A Loan or a LIBOR Term 6 
Lo=". 

“LIEN” shall mean any mortgage, pledge. deed of trust, assignment, 
lie", charge, encumbrance or security interest of any kind, or the interest of a 
vendor or lessor under any conditional sale agreement, capital lease or other 
title retention agreement, but excluding easements, rights of way or similar 
e"cumbra"ces on real property which are in the ordinary course and which do not 
materially affect the value, use and insurability of title of such real 
property. 

"LOAN" shall mea" a Revolving Loan or a Term Loan 

"LOAN DOCUMENTS" shall mea" this Agreement, the Existing Agreement, 
each "Loan Document" under and as defined in the Existing Agreement, the 
Collateral Assignment of Leases, the Collateral Assignment of Licenses, the 
Mortgages, the Notes, the Pledge Agreements, the KMC Holdings Guaranty, the 
Intellectual Property Documents, the Fee Letters, all other agreements, 
instruments and documents. including, without limitation, security agreements. 
loan agree"ents, notes, guarantees, mortgages, deeds of trust, subordination 
agree"ents, pledges, powers Of attorney, CO"se"t5, assignments, contracts, 
"oeices, 1eSSeS. financing statements, Interest Rate Agreements between any 
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Borrower and the Agent, the Collateral Agent, or the Lenders and all other 
writce" matter whether heretofore, now, or hereafter exe;;;;;d tieor on behalf, of 
any Borrower or any other Person in connection transactions 
contemplated hereby and delivered to the Agent, the Collateral Agent or the 
Lenders, together with all agreements and documents referred to therein or 
contemplated thereby; PROVIDED, HOWEVER, that the documents executed in 
connection with the purchase by Newcourt Communications Finance Corporation 
(formerly known as AT&T Credit Corporation1 or any Lender of Equity Interests in 
KMC or KMC Holdings shall not constitute Loan Documents. 

"LOCENT" shall mea" Lucent Technologies Inc. 

"LUCENT LOAN AGREEMENT" shall have the meaning given to such term in 
Recital B. 

“LOCENT PURCHASE AGREEMENT” shall mean an agreement between any 
Borrower and Lucent for the purchase of Telecommunications Equipment, on terms 
and conditions satisfactory to the Agents. 

“MANAGEMENT AGREEMENT" shall mea" that certain Management Agreement 
dated as of December 18, 1998 among KMC Holdings, the Borrowers, KMC Telecom 
Financing, Inc., a Delaware corporation, and KMC Financial Services, LLC, a 
Delaware limited liability company, as amended by Amendment Nos. 1, 2 and 3 
thereto. 

“MATERIAL ADVERSE EFFECT” shall mean, with respect to any Person, a 
material adverse effect upon the condition (financial or otherwise), operations 
or properties of.sllch Person, 
under the Loan Documents. 

or upon the ability of such Person to perform 

“MAXIMUM RATE” shall have the meaning given to such term in SECTION 
2.13 hereof. 

"MILESTONE PLAN" shall mea" the 39-city Milestone Plan of the Borrowers 
attached as EXHIBIT A hereto, as such Milestone Plan may be amended from time to 
time with the prior written consent of the Requisite Lenders. 

“MORTGAGES” shall mean mortgages or deeds of trust in favor Of the 
Collateral Agent, with respect to any Borrower's Ii1 owned Real Property and 
fiil other interests in those items of real property and Easements, es specified 

by the Collateral Agent, which mortgages and deeds of trust shall be in form and 
substance satisfactory to the collateral Agent. 
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